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COUNT ONE - DECLARATORY RELIEF 
(As against all Defendants) 

40. Plaintiff incorporates and realleges paragraphs 1-39 above. 

41 . There presently exists a dispute between Plaintiff Athena and Defendants as to Athena's 
exclusive right to own and market any product derivative of the PMT, whether known as or 
named the PEX, Spirit or Pelfit. 

42. There further exists a dispute between Plaintiff and Defendants as to whether or not the 
PEX, Spirit or "Pelfit" is derivative of Athena's Personal Muscle Trainer ("PMT"). 

COUNT TWO - MISAPPROPRIATION OF TRADE SECRETS 
(As against all Defendants) 

43. Plaintiff incorporates and realleges the allegations of paragraphs 1-39 above. 

44. Defendants have misappropriated trade secrets belonging to Plaintiff, namely the 
Confidential Information provided to Defendants in connection with the manufacture of 
Plaintiffs PMT, in order to produce and sell a derivative product, namely the PEX, Spirit 
or "Pelfit". 

45. In violation of California Civil Code § 3426(f), Defendants have disclosed and/or used 
Plaintiffs Confidential Information without the express or implied consent of Plaintiff, and 
having acquired the Confidential Information under circumstances giving rise to a duty to 
maintain its secrecy or limit its use. 

46. Plaintiff seeks injunctive relief against the actual or threatened misappropriation of its trade 
secrets by Defendants, as well as damages, and an order requiring Defendants to turn over 
to Plaintiff all Confidential Information related to the PMT, the PEX, Spirit and Pelfit as 
well as all monies by which Defendants have been unjustly enriched through the sale of the 
PEX Spirit or Pelfit. 
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47. In addition, Plaintiff seeks punitive damages for the reason that Defendants actions are 

willful, malicious and oppressive, and an award of reasonable attorney's fees and costs. 

COUNT THREE - BREACH OF CONTRACT 
(As against Defendants Wilkes, Cordell, and King Champion) 

48. Plaintiff incorporates and realleges the allegations of paragraphs 1 -39 above. 

49. Defendant Wilkes, Cordell and King Champion have breached their Confidentiality 
Agreements with Plaintiff by using and disclosing the Confidential Information provided 
for a purpose not authorized by Plaintiff, namely the development, production and 
appropriation of sale of a derivative product, the PEX, Spirit or Pelfit. 

50. Defendant Wilkes has breached his Confidentiality Agreement with Plaintiff by disputing 
Plaintiffs ownership of a derivative product, namely the PEX, Spirit or Pelfit, and by 
refusing to return to Plaintiff all Confidential Information and any derivative thereof, as 
defined by the Confidentiality Agreement. 

51. Pursuant to 1 13 of the Confidentiality Agreement, Plaintiff is entitled to, and hereby seeks 

injunctive relief in addition to such other and further relief as may be proper, including 

monetary damages. 

COUNT FOUR - INDUCING BREACH OF CONTRACT 
(Against Defendants Wilkes and Cordell) 

52. Plaintiff incorporates and realleges the allegations of paragraphs 1-39 above. 

53. Plaintiff entered into a valid contract, namely a Confidentiality Agreement with Defendant 
King Champion whereby King Champion agreed, among other things, not to use or 
disclose Plaintiffs Confidential Information to any person for any purpose except as 
authorized by Plaintiff. 
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54. Defendants Wilkes and Cordell had knowledge of the Confidentiality Agreement entered 
into between Plaintiff and King Champion and intentionally induced King Champion to 
breach that agreement by using Plaintiffs Confidential Information for the purpose of 
production of the PEX, Spirit or Pelfit at their request. 

55. In addition, Defendants, with knowledge of the Confidentiality Agreement between 
Plaintiff and King Champion, induced Defendant King Champion to refuse to return to 
Plaintiff, after Plaintiffs request, Plaintiffs Confidential Information in its possession. 

56. As a proximate result of Defendants' wrongful and unjustified conduct, Plaintiff has 
suffered damages, including but not limited to inability to provide its distributors and 

COUNT FIVE - INTENTIONAL INTERFERENCE WITH BUSINESS RELATIONS 
AND ECONOMIC ADVANTAGE 
(Auainst Defendants Wilkes and Cordell) 

57. Plaintiff incorporates and realleges the allegations of paragraphs 1-39 above. 

58. There exists an economic relationship between Plaintiff and King Champion on the one 
hand, and also between Plaintiff and its distributors, of which Defendants Wilkes and 
Cordell are aware. 

59. Defendant Wilkes' assertion to both Defendant King Champion and Plaintiff distributors 
that he is the owner of the PEX, not Plaintiff, is an intentional and wrongful act which is 
designed to and has had the effect of disrupting relations between Plaintiff and its 
manufacturer, King Champion, and its distributors, in each case proximately causing 
economic harm to Plaintiff by significantly impacting its ability to produce the PEX or 
Spirit, to sell the PEX or Spirit to and through its distributors, and by causing King 
Champion to delay delivery of Plaintiff s other product, the PMT, in the hopes of 
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weakening Athena's financial position and reputation. 

60. Defendant Cordell has, upon information and belief, acted in concert and conspiracy with 

Defendant Wilkes in interfering with Plaintiffs business relations and has furthered said 

conspiracy by engaging in the marketing of the PEX and/or Pelfit. 

COUNT SIX - UNFAIR COMPETITION 
(Against all defendants) 

61. Plaintiff incorporates and realleges the allegations of paragraphs 1-39 above. 

62. By engaging in the conduct outline above, Defendants are engaged in "unfair competition" 
as defined by California Business and Professions Code § 1 7200, as including any 
"unlawful, unfair or fraudulent business practice". 

63. Defendant Wilkes, by asserting ownership of the PEX has delayed and/or prevented the 
manufacture of the product for sale by Plaintiff, by falsely claiming the right to market the 
product, and by refusing to provide critical product safely testing information to Plaintiffs' 
insurance underwriter, has interfered with and diminished Plaintiffs ability to sell the PEX 
or Spirit product through its distributors. Defendants have also interfered with the 
production of Plaintiff s current PMT product by causing King Champion industries to 
delay its manufacture. Defendants are selling the PEX product as Pelfit on their own 
account or through Plaintiffs distributors, thereby negatively impacting Plaintiffs sales. 

64. Pursuant to Business and Professions Code § 17203, Plaintiff seeks injunctive relief, 

restitution of its property and such other order or judgments as necessary to prevent 

Defendant's continued acts of unfair competition. 

COUNT SEVEN - PATENT INFRINGMENT 
(Against Defendants Wilkes, Pelfit, Cordell and King Champion) 

65. Plaintiff incorporates and realleges the allegations of paragraphs 1-39 above. 
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66. Plaintiff designs and manufactures specialized medical devices for the diagnosis and/or 
treatment of gynecological conditions in women. 

67. Plaintiff has made substantial investments of money, as well as great efforts over extended 
periods of time, in a search for better ways to design and manufacture health products to 
diagnose and treat medical conditions in the pelvic area of adult women. These 
investments in research and development have, over the years, yielded many innovations, 
including the innovations disclosed and claimed in the '476 patent. 

68. U.S. Patent No. 7,577,476 was duly and legally issued to Plaintiff, as assignee of the 
inventor named therein, for an invention entitled "System and Method for Transducing, 
Sensing, or Affecting Vaginal or Body Conditions, and/or Stimulating Perineal 
Musculature and Nerves Using 2- Way Wireless Communications." A true and correct 
copy of the '476 patent has been annexed hereto as Exhibit A and incorporated herein by 
reference. 

69. The '476 patent is valid and enforceable. 

70. At all times since its original issue date, Plaintiff has been the owner of the entire right, 
title, and interest in the '476 patent. 

71 . Defendants Wilkes, Pelfit, Cordell, and King Champion have produced, marketed and 
offered for sale, the PEX product as the "Pelfit". 

72. The PEX product offered for sale and to be offered for sale by Defendants uses Plaintiffs 
patented technology. In particular, Defendants offering to sell, selling, or importing the 
PEX product infringes the '476 patent. 
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73. Upon information and belief, Defendants' activities in connection with the PEX product 
have included: having the PEX product manufactured by Defendant King Champion; 
making presentations to others regarding the PEX product; providing technical information 
to King Champion to enable and induce King Champion to manufacture products that 
incorporate Plaintiffs patented technology; evaluating King Champion-manufactured 
products that are designed to incorporate Plaintiffs patented technology; and informing 
others that the PEX product or Pelfit is or soon will be available for delivery. Defendants 
continue to engage in such activities. 

74. Defendants conduct in offering to sell, or selling, and/or importing the infringing PEX 
product is without authorization and constitutes a violation of Plaintiff s intellectual 
property rights. 

75. Upon information and belief, Defendants have, and/or imminently are immediately about 
to infringe and/or continue to infringe one or more claims of the '476 patent by using, 
offering to sell, and selling (directly or through intermediaries), and importing, in this 
district and elsewhere in the United States, PEX products that use or embody the patented 
invention. 

76. Upon information and belief, Defendants also have or imminently are immediately about to 
contribute to the infringement of the '476 patent, and/or actively induce others to infringe 
the '476 patent. 

77. Plaintiff is entitled to recover from Defendants the damages sustained by Plaintiff as a 
result of Defendants' wrongful acts in an amount subject to proof at trial. 
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78. Upon information and belief, Defendants have had actual knowledge of the existence of the 
'476 patent from within days after it was granted. 

79. Upon information and belief, Defendants infringement of the '476 patent has been willful 
and deliberate, entitling Plaintiff to increased damages under 35 U.S.C. § 284 and to 
attorneys' fees and costs incurred in prosecuting this action under 35 U.S.C. § 285. 

80. Defendants' infringement or imminent infringement of Plaintiff s exclusive rights under 
the '476 patent has and/or will damage Plaintiffs business, causing irreparable harm for 
which there is no adequate remedy at law, unless it is enjoined by this Court. 
WHEREFORE, Plaintiff asks this Court to enter judgment and grant relief in its favor 

gainst Defendants as follows: 

1 . A declaration that Plaintiff owns and has the exclusive right to market any product 
derivative of the PMT, including the PEX, Spirit, and Pelfit; 

2. Injunctive relief against all Defendants, including a temporary restraining order, 
preliminary and permanent injunction enjoining the manufacture, production, marketing, or 
sale by Defendants, or any of them, of any product derivative of the PMT, including the 
PEX, Spirit, and Pelfit; 

3. For compensatory damages, according to proof; 

4. For punitive damages; 

5. For reasonable attorneys fees and costs; 

6. On Count Seven for Patent Infringement: 

A. An adjudication that Defendants have infringed and continue to infringe the '476 
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B. An accounting of all damages sustained by Plaintiff as a result of Defendants' acts 
of infringement; 

C. An award to Plaintiff of actual damages adequate to compensate Plaintiff for 
Defendants' acts of patent infringement; 

D. An award to Plaintiff of enhanced damages, up to and including trebling of 
Plaintiffs damages pursuant to 35 U.S.C. § 284 for Defendants' willful 
infringement; 

E. An award of Plaintiff s costs of suit and reasonable attorneys' fees pursuant to 35 
U.S.C. § 285 due to the exceptional nature of this case, or as otherwise permitted by 

F. A grant of a preliminary and a permanent injunction pursuant to 35 U.S.C. § 283, 
enjoining Defendants and their agents, servants, employees, principals, officers, 
attorneys, successors, assignees, and all those in active concert or participation with 
him, including related individuals and entities, from any acts of (1) infringement, 
(2) contributory infringement, and (3) active inducement to infringe with respect to 
the claims of the '476 patent. 

IV. DEMAND FOR JURY TRIAL 
Plaintiff demands a jury for the trial of this action. 



Dated: October 27, 201 0 HENNEFER, FINLEY & WOOD, LLP 




Steven C. Finley 
Attorney for Plaintiff Athen^ Feminine 
Technologies Inc. 
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UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF CALIFORNIA 



ATHENA FEMININE TECHNOLOGIES 



DEREK WILKES. I IRSUI A WILKES, 
PLI III IECHNOLOG11 S LL< . DR \OON 
VENTURES LTD., MORTON CORDELL, 
individually and dba SILK ROAD 
ASSOCIATES LLC, SIMON FAN, KING 
CHAMPION (HONG KONG) LTD, and 
YIELDING LIMITED HONG KONG. 

Defendants. 



DEMAND FOR JURY TRIAL 



Plaintiff, Athena Feminine Technologies Inc. ("Athena") alleges as follows: 
I. PARTIES 

1 . Athena is a Delaware corporation, headquartered in Emeryville, California. Athena 
develops health products to diagnose and treat medical conditions in the pelvic area o 
adult women. 
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2. Athena is and at all material times has been the developer and owner of the Pelvic Muscle 
Trainer ("PMT"), a wireless electrical stimulation product developed to treat and prevent 

3. In 2001 , Athena applied for a U.S. patent for its technology contained in the PMT which 
was granted in August 2009, patent number 7,577,476, attached hereto as Exhibit A. 

4. Athena has also applied for patent protection for the PMT in the European Union (EU), 
patent application number 02784285.5, in China - patent number ZL-O2825958.0, in Israel 
patent application number 161,563, in South Korea - patent number 7006163/2004, in 
Canada - patent application number 2.463,450, in Mexico - patent number 276190, in 
Hong Kong - patent number HK1071283, in Japan - patent number 4365322, in India - 
patent number 238526, in Brazil - patent application number pi 02 1 3537-0, and in 
Australia patent application number 2002348070. 

5. Defendant Derek Wilkes ("Wilkes") is an individual formerly resident in Santa Rosa, 
California and now believed to be a citizen of and resident in the State of Arizona, who at 
various times has provided engineering and product development services to Athena 
pursuant to a written "Confidentiality Agreement". Defendant Ursula Wilkes is the wife of 
Derek Wilkes. 

6. Pelfit Technologies LLC ("Pelfit") is an Arizona-based company operated by Defendant 
Wilkes. The members of Pelfit are Derek and Ursula Wilkes. 

7. Defendant Morton Cordell ("Cordell") is an individual resident in Santa Rosa, California, a 
citizen of the State of California, who, until in or about April 2009 was a marketing 
consultant for Plaintiff Athena and who also entered into a "Confidentiality Agreement" 
with Athena on the same terms as Defendant Wilkes. 
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CONFIDENTIALITY AGREEMENT 

;nt is made and entered in! 

563 < ... 

a limited liability partnership.D □ corporation.O O limited liability company- 

1. Definition of Confidential Information. "Confidential Information" as used in this Agreement 
shall mean any and all technical and non-technical information including patent, copyright, trade 
secret, and proprietary information, techniques, sketches, drawings, models, invention, know-how, 
processes, apparatus, equipment, algorithms, software programs, software source documents and 
formulae related to the current, future and proposed products and services of Company. 
"Confidential Information" includes, without limitation, Company's respective information 
concerning research, experimental work, development, design details and specification, 
engineering, financial information, procurement requirements, purchasing manufacturing, 
customer lists, business forecasts, sales and merchandising and marketing plans and information. 
"Confidential Information" also includes proprietary or confidential information of any third party 

2. N_n 1 ri rjjcp I e.atio ! e s that Recipient wil d ii 
or in any way disclose any Confidential Information to any person, firm or business, except to the 
extent necessary for internal evaluation in connection with negotiations, discussions, and 
consultations with personnel or authorized representatives of Company and for any other propose 
Company may hereafter authorize in writing. Furthermore, the existence of any business 
negotiations i i 
released to any form of public media without the prior written approval of Company. Recipient 
agrees thai Recipient shall treat all Confidential Information of Company with the same degree of 
care as Recipient accords to Recipient's own confidential Information, but in no case less than 
reasonable care. It Receipt is not an individual, Recipient agrees that Recipient shall disclose 
Confidential Information of Company only to those of Recipient's employees who need to know 
such information and certifies that such employees have previously agreed, wither as a condition 
of employment or in order to obtain the Confidential Information, to be bound by terms and 
conditions substantially similar to those terms and condition applicable to Recipient under this 




gh not fault of Recipient; (b) was rightful in Recipient's possession free of any 
obligation of confidence at or subsequent to the time such portion was communicated to Recipier 
by Company; or (c) was developed by employees or agents of Recipient independently of and wii 
reference to any information communicated to Recipient by Company. A disclosure of any 
portion of Confidential Information, either (a) in response to a valid order by a court or other 
governmental body, or (b) otherwise required by law, shall not be considered to be a breach of thi 
Agreement or a waiver of confidentiality for other purposes; provided, however, the Recipient 
shall provide prompt prior written notice thereof to Company to enable Company to seek a 
protection order or otherwise prevent such disclosure. 

Ownership and Return of Confidential Information and Other Materials . All confidential 
Information and any Derivatives thereof whether created by company or Recipient, remain the 



Athena Feminine Technologies 

property of company and no license or other rights to Confidential Information or Derivations is 
granted or implied hereby. For purpose of mis Agreement, "Derivatives" shall mean: (a) for 
copyrightable or copyrighted material, any translation, abridgment, revision or other form in 
which an existing work may be recast, transformed or adapted; (b) for patentable or patented 
material, any improvement thereon: and (c) for material which is protected by trade secret, any 
new material derived from such existing trade secret material, including new material which may 
be protected under copyright, patent and/or trade secret laws. Recipient hereby does and will 

All materials (including, without limitation, documents, drawings, models, apparatus, sketches, 
designs, lists and all other tangible media of expression ) furnished to Recipient by Company shall 
remain the property of Company. At Company's request and not later that five (5) days after such 
request, Recipient shall destroy or deliver to Company, at Company's options, (a) all material 
furnished to Recipient by Company, (b) all tangible media of expression in Receipt's possession 
or control which incorporate or in which are fixed an Confidential Informants, and (c) written 
certification of Recipient's compliance with Recipient's obligations under this sentence. 

5. No Warranty. All Confidential Information is provided "AS IS" and without any warranty, 
express, implied or otherwise, regarding such Confidential Information's accuracy or 
performance. 



for Company to Recipient that are i 
which either party receives from th 
be so governed, provided, ho 



that Recipient's obligations under Paragraph 2 ("Nondisclosure an 
respect to Confidential Information of Company which Recipient has previously received shall 
continue in perpetuity unless terminated pursuant to Paragraph 3 ("Exclusions fonn Nondisclosure 
and Nonuse Obligations"). 



transfer any rights or obligations under this 




federal or state courts located in California, such personal jurisdictit 
any dispute arises between the parties with respect to the matters covered by this Agreement 
which leads to a proceeding to resolve such dispute, the prevailing party in such proceeding shall 
be entitled to receive such prevailing party's reasonable attorneys' fees, expert witness fees and 
out-of-pocket costs incurred in connection with such proceeding, in addition to any other relief to 



2 



;verabi!ity. If any provision of this Agreement is help by a court of law to be illegal, invalid or 
.enforceable, (i) that provisions shall be deemed amended to achieve as nearly as possible the 
me economic effect as the original provision, and (ii) the legality, validity and enforceability of 
e remaining provisions of the Agreement shall not be affected or ' 

mendment: W 



Company, and no breach excused by Company, unless such waiver or consent is in writing signed 
by Company. The waiver by Company of, or consent by Company to, a breach, of any provision 
of this Agreement by Recipient shall not operate or be construed as a waiver, of consent to, or 
excuse of any other or subsequent breach by Recipient. This Agreement rr 
modified only by mutual agreement of authorized representatives of the pa 
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EXHIBIT D 



*AT H E N A 



Derek Wilkes 
Morton Cordell 



November 14, 2008 



Derek and Morton, 

Thanks for taking the time to meet yesterday. We all felt that it was an extremely positive day 
and 1 will do my best to summarize the output [in the paragraphs that follow. 
1 believe we came away with five key action hjems on Thursday: 

1 . I'll be making significant changes to the Athena Management Structure 

a. From now on. Morton, Derek, and Simon will interact directly with me 

b. We will be appointing a new Chairman of the Board, and George Sarkis will no 
longer serve as COO or be managing European operations 

c. We are currently seeking to replace 1 -2 current Board members 

2. We will form an hxecuth e Committee composed of representatives from each functional 
area that will meet monthly. One of tr|e first priorities of the Executive Committee will 
be to update Athena's current business plan to reflect our new common goals and move 
Athena forward 

3. We will immediately move Athena's operations into a corporate office environment. 

4. We will seek a new interim round of finding of at least $650,000 to close within the next 
6-7 months to support critical activities: 

As soon as possible, we will j 

a. Increase the promotional activities in Europe (to achieve sales of J 000 units per 
month) 

b. Fund the US Clinical Trial j ., , . . ;J .„. 



d. Fund the introduction of the ffEX in Europe in 2009 and development of new 



e. Fund outside regulatory and ill consultants 
A larger institutional funding round is contemplated for the end of 2009 or the beginning 
of 2010. when financial market conditions have stabilized and Athena has been able to 
create additional Company value. 

5. Derek Wilkes will continue as Athetta's engineer of record, and will assume a larger role 
to oversee product development activities. If Athena should acquire an additional 



c. Execute US promotional and i 




products 
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product(s), Derek will oversee any necessary design/manufacturing programs that Athena 

' ' hose products Denrt murine his cur i nsul 

fee. but will also be listed as the inventor ol ecotd of the ne.x t n r „ m „ |, , 
known as the "PHX" The PhX will he Athena's product, but Athena agrees to pav 
Derek ,, royally for the sale of each I'hX I he nn altv slruelure will be 

$10/ unit for the first 10,000 units sold 

$7.50/unit for the units 10,00! to 25,000 

S5/unit thereafter 

In addition, Derek will receive a cash bonus upon the following milestones: 

$25,000 when sales of the PMT and PhX reach 1,000 units per month for two (2) 

$25,000 when sales of the I'h X reach 1 .000 units per month for two (2) 

$25,000 upon the launch of any new Athena product for which Derek leads the 
design. If Derek leads the design and manufacturing efforts or a new product, he 
will also be entitled to receive some revalues do he determined via discussions 
between Derek and in.ii u 

gram of 25.00(1 shares subnet to th i i II i , P l0 " 

If Athena Feminine Technologies, Inc., ceases operations, or chooses to no longer market 
the PEX, then marketing rights for the PF.X will revert back to Derek. 

Concerning the current S3 version of PMT and any subsequent versions or designs; all 
' 1 llent 11 udmg drawing plan ic, i oftware i c le ai th propertv 
i Vi. i and upon request, will be furnished to Athena FT by Derek.. In the future, if' 

King Champion chooses to no longer produce the \lhcna PMT or the PhX, Derek will 

make his best effort to help Athena ide I m alternate manufact ind trat i In 

technology to that facility. 

Morton Corded will report directly to Dave Berryman at Athena, and will continue to 
orchestrate huiopcan activities. Of couise these activ ittes inrisl be consistent with 
hemhs 0'. era I financial situation. Uiitdadd 

and to repay loans to the Company that provide essential inventory to Europe. Along ' 

1 lhc uropean team will also have to assume increased P&L 

responsibility. Thus commissions will be paid based upon actual payment received bv 
Athena and am product leturns must be credited to the Company Where ever possible, 
the company will look to ma.\imi/e \ amc In implementing global promotional and 
support programs that eliminate redundant work (e g websites, PR activities, etc.). 

In recognition of Morton's past and ongoing efforts, he will receive an initial stock option 
grant of 25,000 shares, subject to the tarns and conditions of that grant, and will be 
eligible lor future annual grants. 
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8. Defendant Silk Road Associates LLC ("SRA") is believed to be a California Limited 
Liability Company owned and operated by Defendant Cordell. 

9. Defendant King Champion (Hong Kong) Ltd. ("King Champion") is a business entity, the 
precise nature of which is currently unknown, with a manufacturing plant located in the 
Shenzhen, People's Republic of China which at all material times has manufactured 
Athena's PMT pursuant to the same "Confidentiality Agreement", for sale to Athena's 
distributors and customers. 

10. Defendant Simon Fan is an individual resident in Hong Kong, S.A.R. who is the owner or 
one of the owners of Defendant King Champion. 

11. Defendant Dragon Ventures Ltd is believed to be a fictitious business name owned and 
operated by Defendants Wilkes. Cordell, Fan and, possibly others. 

12. Defendant Yielding Limited ("Yielding") is a business entitj . the precise nature of which is 
currently unknown, located in Hong Kong, S.A.R. and is owned and/or operated by 
Defendant Wilkes, Fan and possibly others. 

II. JURISDICTION AND VENUE 

13. The jurisdiction of this court is invoked under 28 USC § 1332 (diversity jurisdiction), in 
that this is an action between citizens of different states of the United States - Plaintiff 
being a citizen of the State of Delaware, and Defendants being citizens of the State of 
Arizona and California, and of a foreign states - People's Republic of China and Hong 
Kong S.A.R.. 

14. The matter in controversy exceeds the sum or value of $75,000, exclusive of interest and 



-3- 



COMPLAINT FOR INJUNCTIVE RELIEF AND DAMAGES 



6. As part of this agreement, Derek and Morton agree to use their best efforts 10 persuade 
King CI i i imm Ibtcly resume mamifsc vth.ei md to continue to 

manufacture for Athena in the future. 

If acceptable, Athena will provide a similar stock option grant to Mr. Simon Fan of King 
Champion Industries for his commitment to continue producing Athena products on an agreed 
upon costing formula that can be relied upon by Athena. Such cost-stability will be valuable in 
helping Athena raise funds. 

The Executive Committee will evaluate the success of the above activities and programs at 6 

i lis ai 12 i t ! ii mi i 'v cLting their intended 

goals, or that the Company is unable to raise sufficient capital, it will make recommendations for 
appropriate actions. 

The participant's signatures below attest that each party agrees to move forward accordingly. 



David Berryman 

President & CEO, Athena Feminine Technologies, Inc. 



Steven Kerkstra 

CFO, Athena Feminine Technologies, Inc/ 




Morton Cordell 



Merritt Widen 



EXHIBIT E 



July 26,2010 



Dave Berryman, CEO 

Athena Feminine Technologies, Inc. 

Emeryville, CA 94608 
Tel: 866 308 4436 



This letter confirms the notice to Athena in an email dated July 15, 2010 (copy attached) 
that the PEX marketing rights licensed to Athena in the letter agreement dated 
November 14, 2008 (copy attached) have been terminated effective July 15, 2010. 
Accordingly, Athena's rights to have PEX products made for its account are also 
terminated. The effect of these terminations of rights is that Athena no longer may 
have PEX products made nor may they distribute PEX products. If you hold saleable 
inventory, you have ninety (90) days from the date of this letter to dispose of same. 



Derek Wilkes 
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15. This action arises under the Patent Laws of the United States, 35 U.S.C. § 1 el seq., 
including 35 U.S.C. § 271 . This court has exclusive subject matter jurisdiction pursuant to 
28 U.S.C. §§1331 and 1338(a). 

16. Venue is proper in the Northern District of California under 28 USC §§ 1391(c), 1391 (d) 
and 1400(b). Plaintiff Athena has its principal place of business in the Northern District of 
California, and Defendants Wilkes, Cordell and King Champion entered into 
"Confidentiality Agreements", irrevocably consenting to the exclusive personal jurisdiction 
of the Federal and State Courts of the State of California. In addition, Defendant Cordell 
resides in this district and Defendant Wilkes has significant contacts in this district. 

III. FACTS 

17. In or about April 1 7, 2004, Athena and Wilkes entered into a "Confidentiality Agreement", 
a true and correct copy of which is attached hereto as Exhibit B and incorporated herein, 
whereby Athena provided Wilkes with certain "Confidential Information" as defined, in 
order that Wilkes assist with the manufacture of Athena's Pelvic Muscle Trainer ("PMT"). 

18. The Confidentiality Agreement contains "Non-Disclosure and Non-Use Obligations" on 
the part of Wilkes as a Recipient, and contains a provision (1)10) titled "Governing Law and 
Forum, Legal Fees" by which each of the parties agrees that the Confidentiality Agreement 
is governed in all respects by the laws of the United States of America and by the laws of 
the State of California, irrevocably consents to the exclusive personal jurisdiction of the 

Federal and State Courts located in California, and in the event of any dispute with respect 
of matters covered by the agreement, that the prevailing party in such proceeding shall be 
entitled to prevailing parties attorneys fees, expert witness fees and out of pocket costs 
incurred in addition to any other relief to which such prevailing party may be entitled. 
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19. The "Confidentiality Agreement" also contains a provision fl|4) stipulating that all 
Confidential Information "and any derivatives thereof whether created by Company or 
Recipient" remain the property of Athena and no license or other rights to Confidential 
Information or derivations is granted or implied. Provision is further made for return to 
Athena of all confidential information within five days of request. 

20. The same "Confidentiality Agreement" was entered into between Athena on the one hand 
and Defendants Cordell and Fan on behalf of King Champion, on the other hand in or 
about April 2004. The Confidentiality Agreement entered into between Athena and King 
Champion is attached hereto as Exhibit C and incorporated herein. 

21 . At various times from and after April 2004, Defendant Wilkes was paid by Athena to 
provide consulting and engineering services to Athena to facilitate the manufacture of 
Athena's Pelvic Muscle Trainer. 

22. In or about April 20. 2004, Athena began production of the Pelvic Muscle Trainer at the 
plant of Defendant King Champion by providing confidential design and proprietary 
information to Defendant King Champion for the purpose of manufacture. 

23. In or about June 21, 2006, Plaintiff Athena, through Defendants Cordell and SRA, began 
sales of its Pelvic Muscle Trainer to distributors in the United Kingdom and elsewhere. 

24. In or about late 2007, Defendant Wilkes began the design and production of a derivative 
product of Athena's PMT, designated by Wilkes as "Personal Exerciser" ("PEX") and re- 
named by Athena as "Spirit", using Confidential Information obtained by Defendant 
Wilkes pursuant to the "Confidentiality Agreement" entered into with Athena, and with the 
knowledge/assistance of Athena's manufacturer, King Champion. 
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25. In or about early 2008, Athena discovered that Defendant Wilkes had developed the PEX 
and that Defendant Fan had caused King Champion to manufacture and produce a 
prototype of the PEX without the knowledge or consent of Athena. 

26. In March and April 2008, King Champion applied for design and utility model patents of 
the PEX in China, listing defendant Wilkes as inventor. These patents were later granted in 
China on February 18 and September 9, 2009. 

27. Subsequently Defendant Wilkes, with the assistance of Defendant Fan and King Champion 
applied for certification or "CE Registration" of the PEX in the European Union with the 
intent of selling the PEX to Athena's distributors in competition with, and by way of 
replacement of, Athena's PMT. 

28. When Athena made it clear to Wilkes that the PEX was the sole property of Athena, 
Wilkes caused Fan and King Champion to threaten to cease manufacture of Athena's 
product. Without an alternate manufacturer in place. Athena would effectively have been 
out of business. In order to prevent this and to avoid litigation with Wilkes and King 
Champion, Athena then entered into discussions with Defendants Wilkes, Cordell, and Fan 
with a view to entering into an arrangement by which Defendants would acknowledge that 
the PEX was derivative of the PMT and was the product of, and owned by, Athena, that the 
PEX would be marketed by Athena in Europe and that Defendant Wilkes would receive 
stipulated royalties on the sales of PEX, and a cash bonus and stock options in Athena 
upon the occurrence of certain milestones. 

29. On or about November 14, 2008, Athena on the one hand, and Wilkes and Cordell on the 
other hand entered into an agreement by which it was acknowledged that the PEX " is 
Athena's product" and that "if Athena ceases operations or chooses to no longer market the 
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PEX, then marketing rights for the PEX will revert back to [Wilkes]". A copy of the 
November 14, 2008 Agreement is attached hereto as Exhibit D and incorporated herein. 

30. Since entering into the mediated Agreement of November 14, 2008, Defendant Wilkes has, 
despite demand, and in violation of the "Confidentiality Agreement" refused to return to 
Athena drawings, design specifications, code blueprints and other material related to the 
design of the PMT and has further refused to provide Athena or its insurance underwriter 
with design documents and test results related to the PEX product, required for the 
marketing and sale of the PEX product. 

31. Commencing in or about December 1, 2009, Defendants, by and through Defendant 
Yielding applied for a U.S. Trademark for the "Pel-Fit" or "Pel*Fit" mark with a mark 
description of "Electronic Stimulator for pelvic floor muscle." 

32. Defendants Wilkes, acting individually and upon information and belief, with the aid of 
Defendants Cordell, Dragon Ventures Ltd and SRA, have actively interfered with the 
manufacture of Athena's PMT and PEX product by Defendant King Champion by causing 
King Champion to either cease or delay the production of Athena's product and at the same 
time produce PEX product for shipment to or at the direction of Defendant Wilkes. 

33. Sometime in 2010, Defendant Wilkes, with the assistance of Defendants Fan and King 
Champion, produced the PEX product, which he re-named the PelFit, and together with his 
wife, Ursula Wilkes, founded Pelfit Technologies LLC in March 2010. 

34. With the assistance of Defendant Cordell, and his knowledge of Athena's customers, Pelfit 
Technologies LLC then contacted Athena's customers and has began selling the Pelfit to 
them without the knowledge or consent of Athena. 
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35. Defendants are now actively engaged in the marketing and sale of the PEX product under 
the name of "The Pelfit" to Athena's distributors and/or others in Europe, South America 
and Asia, and have announced their intention to distribute and sell the product in the 
United States, China, Serbia, and the United Kingdom. See http://www.pelfit.com. 

36. Defendant Wilkes now claims ownership of the PEX product and on July 26, 2010 has 
advised Athena in writing that "PEX marketing rights licensed to Athena in the letter 
agreement dated November 14, 2008 (copy attached) have been terminated effective July 
15, 2010". Wilkes' letter of July 26, 2010, a copy of which is attached hereto as Exhibit E 
and incorporated herein, also advises Athena that its rights to have PEX products made for 
its account are terminated and that it may now "not have PEX products made nor may they 
distribute PEX products". 

37. As a direct result of Wilkes' refusal to return to Athena confidential design and testing 
documents relative to the PMT product, Wilkes' refusal to provide Athena with design and 
testing documents relative to the PEX product, Wilkes' interference with Athena's 
relationship with its manufacturer, Wilkes' claim of ownership of the PEX product, and 
Wilkes' production and sale of the PEX product under the name of the Pelfit, Athena's 
sales have declined and ceased for 4 months, at a time of expected peak sales. 

38. As a result of Defendant Wilkes' conduct and King Champion's intentional delay in the 
production and delivery of Athena's products, Athena was forced to secure a new 
manufacturer at substantial cost and investment of time. 

39. Athena has suffered and will continue to suffer substantial damages, and has suffered and 
will continue to suffer irreparable damage for which Athena is entitled to and hereby seeks 
injunctive relief. 
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